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both Package Boilers, the Project's distributed control system, or any of the electrical
transformers located in the Project's switchyard, with respect to brcachcs of provisions of this
Agreement that cannot be performed, consistent with Prudent Operating Practices, without thc
equipment requiring replacement.

b. iItjtggtitinmenl. Seger Abandons the Project ager the Initial Delivery Date,

c. gzigggy. Seller is dissolved, Seller's existence is terminated, or Seller'
business is discontinued, unless this Agreement is assigned to a successor pursuant to Argcle
VH, or unless a majority of the owners of Seger elect to continue the business of Seller under a
successor company, and such company notiges Eastman of its intention to assume Seller's
obligations under this Agreement within thirty (30) days of such dissolution, termination, or
discontinuation.

d. Rittgttf0aega60tt. Any representation or~ furnished by Seller in
connecgon with this Agrccment was false or misleading in any material respect when made,
unless (i) thc fact, circumstance or condition that is tbe subject of such representation or warranty
is made true within thirty (30) days after Eastman has given notice thcrcof to Seller, prides(
however, that if thc 6rct, circumstance, or condition that is the subject of such representation or
warranty cannot bc corrcctcd within such thirty (30) day period and if Seller within such period
of thirty (30) days commences, and thereaRcr procccds with all due diligence, to correct the fact,
circumstance, or +edition that is the subject of such representation, or warranty, such period
shall be extended for such further period as shall bc necessary for Seller to correct the same with
all due diligence or one hundred eighty (1 80) days whichever is less, and (ii) such cure removes
sny adverse effect on Eastman of such fact, ircumstance, or condition being othervrise than as
first rcprescntcd, or (iii) such fact, circumstance, or condition being otherwise than as 6rst
represented does not materially adversely affect Eastman.

e.
'

If, prior to thc three hmdred and sixty-66h
(365 ) day after Eastman has degvercd a Stcam Demand Notice to Seller, Seller has failed,
subject to any of tbe enumerated exceptions listed in Section 4.01(k), to resume operational
control and responsibility for the Package Boilers and resumed delivery of Steam in accanhum
with the provisions of this Agreement, such failure by Seller shall be dccmed an Event ofDc6mlt
effective on the three hundred and sixty-sixth (3~ day following delivery of the Steam
Demand Notice; provider( however, that this Paragraph shaR only become cffcctive and binding
upon the Parties on thc date that Eastman ocrti6cs in writing to Seger that Eastman's Existing
Steam Equipment bas been pennancntly abandoned and is no longer capable of commercial
operation.

a8er Eastman has delivered a Gas Demand Notice to Seller, Scllcr has 6dled, subject to any of
the enumerated exceptions listed in Section 5.12(a)(iiig to resume operational control and
responsibility for the HTM Heater Pipeline and resume delivery of natural gas in accordance
with thc terms of this Agreement, such failure by Seller shall be deemed an Event of Default
effective on thc three hundred and sixty-sixth (366 ) day following dcliveiy of the Gas Demand
Notice.
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10.03

a. gggalh. Upon the occurrence of an Event of Default by~ or if
otherwise permitted under this Agreement, Seller may exercise any one or more of the followjng
remedies:

i. Exercise, in accordance with Section 10.06, all remedies available at
law or at equity or other appropriate proceedings, including bringing an action or actions &om
time to time for recovery of amounts due and unpaid by Eastman, and/or for damages and
expenses resulting &om thc Event of Default, which shall include all costs and expenses
reasonably incurred in the exercise of its remedy (mcluding reasonable ttoincys'ees);
prov/rfcd, however, that the damages due to Eastman's fidlure to purchase or accept Steam shall
be reduced by any additional electric revenue to Seller fiom the sale of electric power produced
with Steam that Eastman failed to purchase

ii. Without recourse to legal pmcess, tcrminatc this Agreement by
delivery ofa written notice to Eastman declaring lamination, without liability to Eastman or to
its assigns, in which case Seller shall have the right to (i) dismantle and rcmove the Project in
accordance with thc terms of the Lease Agreement, or (ii) continue to own, operate, and maintain
the Project and make sales of electric power and steam to any other purchaser, in which case
Eastman shall (y) provide easements across unimproved portions of the Phmt Site for any
necessary electric power and Steam delivery facilitics or any other purpose reasonably related to
such sale, and (z) allow Seller to continue to usc any existing easements and Eastman's
In&astructurc required for operation of the Project under terms identical to those contained in
Section 3.04(c).

b. Sttmggatlttg. In thc case of a Default under Section 10.01(r) that continues for
ten (10) days following receipt by Eastman of the notice specified in Section 10.01(c),
immediately suspend delivery of electric power and Steam to Eastman until such Dcfiudt is
coral

c. Tg0tttttaitm joy. In thc event this Agreement is terminated as a result of an
Event of Default by Eastman prior to thc expiration of thc Term, Eastuum shall pay SeHer a
termination fee equal to thc sum of (i) the actual final, all-in cost of the HTM Financed Facilities
(defined as HPA in ggmtiLddi39g less the sum of all HC component paymeuts of TPs (as

Seller's Lcnders unamortized interest in thc Package Boikxs, including all ancillary equipment
and uulity connections that are~ to generate and deliver Steam there&urn to the Plant
(cxc/udfng any Essential Gas Facilitics or other fiicilities that are necessary for the operation of
thc Project). Upon receipt ofpayment &om Eastman of the tertuination fee sct forth above, Seller
shall transfer to Eastman (y) Seller's HTM Heater Interests and the Essenthd ISBL Facilities
(cxc/ucSrg any Essential Gas Facilities) and (z) the Package Boilers, including all ancillary
equipment and utility connections that are necessary to generate and deliver Steam there&urn to
the Plant (axc/iafrng any Essential Gas Facilities or other faciTities that are necessary for the
operation of the Project).
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10.04
'

Upon the occurrence of an Event ofDefault

by Seller, Eastman may exercise any onc or more ofthe following remedies:

a Gauzily. Exercise, in accordance with Section 10.06, ail remedies available
at law or at equity or other appropriate proceedings, induding bringing an action or actions &om-
time to time for damages snd expenses resulting &om the Event ofDefault, which shall indudc
all costa and expanses reasonably incurred in the exercise of its remedy (includiag rcasonablc
attorneys'es).

b. Xgu}imli{m. Without recomxc to legal process, terminate this Agreement by
delivery of a written notice to Seller declaring termination, in which case Seller shaH have thc
right to continue to occupy tbc project Site pursuant to the Lease Agreement; provifderf, however,
that upon such termination Seller shall commence payment of rent as pmvided in the Lease
Agreement and operate the Project to produce electric power and steam for sale to other
purchasers, andprovtdeg furlher, that such production and sale does not unreasonably mterfere
with Eastman's operation ofthe Plant.

Event of Dcfimlt under Section 10.02(a) based on Seller's fidlurc to supply Steam, electric
power, or natural gas hereunder, Eastman's damages shall be limited to the amount, if any, by
which the cost of replacing thc Stcam, electric power or natural gas that Seller failed to deliver,
exceeds the cost of an equivalent amount of Steam, electri power or natural gas under this
Agreement.

d. Ftttght~glitttt. In the event this Agreement is terminated as a result of an
Event ofDefault by Seller prior to the expiration of thc Term, Eastnum shall have the option to
purchase &om Seller Q Seller's HTM Heater Intcrcsts and the Essential ISBL Facilities
(exctudfng any Essential Gas Facilitics) at a price equal to the fidr market value of the HTM
Heater Financed Facilities, and (h) the Package Boilers, including all ancillary equipment and
utility connections that are necessary to gcncrate and deliver Steam there&em to the Plant
(cxchiding any Essential Gas Facilitics or other fiicilities that are necessary for the operation of
the Project) at a price equal to thc fiur market value of thc Package Boilers and such asixxdatcd
equipment. In each casa, the fair market value shall be determined by thc average of two (2)
independent appraisals that refiect Seller's Leaders unamortized interest in thc equipment,
which, in the case of the equipment referred to in Subparagraph (i) shall be based on the acnnd,
all-in cost of the HTM Financed Facilities (defined as HPA in gzlliii 4.0'51)), less the sum of

oftermination, adjusted by an appropriate discouat fiictor.

10.05

a. ~her. Except as specifically limited in this Agrccmcni, each and every
right, power, and remedy of a Party, whether specitically stated in this Agreement, or otherwise
existing, may be exercised concurrently or separately, &om time to time, and so often and in
such order as may be deemed expedient by the exeitdsing Party, and the exercise or tbe
beginning of thc exercise of any such right, power, or remedy shall not be dcemcd a waiver of
the right to exercise, at the same time or therea&cr, any other right, power, or remedy. No delay
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or omission ofa Party in the exercise of any right, power, or remedy shaH impair or operate as a

waiver thereofor ofany other right, power, or remedy then or thcreatter existing.

b MegI3tkgue. Notwithstanding any other pmvision of this Article, neithef

Party shall teindnata this Agreement following the occurrence of an Event of Default by the
other Party if, prior to tha defaulting Party's receipt of a notice of such termination, and

notwithstanding the expiration or unavailabiTity of any cure period provided under this
Agreement, thc defaulting Party shall have cured the Event ofDefault.

10.06 Dhgttte3Lgstttttlitgt.

a Qg00tMt3tttiaimtg. Every dispute of any kind or nature between thc Parties

arising out of or in connection with this Agreement (each a "Dispute") shall bc resolved in
accordance with this Section, to the extent permitted by Law. The Parties sbaH use their best
ctforts to resolve every dispute of any kind or nature arising out of or in connection with this
Agreement through tha Operating Committee, or other appropriate means, prior to pursuing
resolution in accordance with this Section.

i. Except as provided in Paragraph (c) below, upon the occurrence of a
Dispute, either Party may deliver a notice to tha other Party riquesting that the Dispute be
referred to the Senior Management ofthe Parties. Any such notice shaH include the names of the
Senior Management of the Party nominated to attempt to resolve thc Dispute, and a schedule of
their availability during the thirty (30) day period fogowing the date of thc notice. Any such
notice shall ba delivered within a reasonable time after the Dispute arises, but in any event before
the institution of legal or equitable proceedings based on such Dispute would be barred by any
applicablc statute of limitations.

ih Within seven (7) days atter receipt oFa notice pursuant to Paragraph (i)
of this Section, the other Party shaH provide a notice to the requesting Party indicating the names
of the Senior Management oF the Party nominated to attempt to resolve the Dispute, and a
schedule of their availability during the mnainder ofthc thhty (30) day period following the date
ofthe notice.

iii. During the remainder of the thirty (30) day period following delivery
of the notice, the nominated members of the Senior Management of the Parties shall meet as
&equently as possible, and shall attempt in good Kith to resolve thc Dispute.

i In the event ofa Dispute between the Parties that both Parties mutually
agree in writing is a dispute of a technical nature (a "Technical Dispute), and, within ten (10)
days of such written agreement, the Parties mutually agree to tbe appointment of a technical
expert with thc qualifications set forth in Section 10.06(d)(iii) (the "Technical Expert"), the
Technical Dispute shall be resolved as set forth below. The determination of the Technical
Expert shall, except in the event of trend, be Seal and binding upon the Parties.
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A. The Technical Expert shall be appointed on the condition that
he render his decision with full reasons within thirty-five (35) days after the date of his
appointment; that he promptly fixes a reasonable time and place for receiving representations,
submissions, or information &om the Parties, and that he issues directions to the Parties forthc .

proper conduct ofhis determination and any hearing.

B. The Parties undertake to provide the Technical Expert with aU

evidence and information within their respective possession or control as the Technical Expert
may consider necessary for determining the Technical Dispute or that is relevant to and bears
upon the matter to be determined, which the Parties shall mutuaUy and promptly disclose.

C. Each Party may appoint such lawyers, consultants, and advisers
as it feels appropriate to assist the Technical Expert in bis determination snd to present their
respective cases, provided that tbe Parties shall cooperate and seek to narrow and limit the issues
to be determined.

ii. Each Party shall bear the costs and expenses ofall lawyers, consultants,
advisers, and witnesses retained by it in any Technical Dispute reierred to a Technical Expert.
The Parties shall share the costs and cxpcnses of the Technical Expert equally.

i. Any Dispute that has not been resolved within thirty (30) days of the
delivery of a notice in accordance with Section 10.06(b)(i), and that is not subject to resolution
pursuant to Sccfion 10.06(c), shag be submitted to arbitration pursuant to the procedures set forth
in this Section and pursuant to the Arbitration Rules. If and to the extent that thc pmvisions of
this Section are inconsistent with the Arbitration Rules, the provisions of this Section shall
contml in any arbitration proceeding to the extent permitted by Law.

ii Either Party may make demand for arbitration in writing to the other
Party, setting forth the nature of the Dispute, the amount involved, if any, and the remcdics
sought. The demand for arbitration may be made at any time aller the expiration of the thirty
(30) day period set forth in Section 10.06(b)(i), but in no event shall it be made when nstitution
of legal or equitable proceedings based on such Dispute would be barred by any applicable
statute of limitations.

iii. Within ten (10) days alter any demand for arbitration under
Paragraph (b), the Parties shall agree on three (3) arbitrators. If the Parties are unable to agree to
the appointment of the arbitrators, then the Parties shall request that the American Arbitration
Association choose three (3) arbitrators each of whom meets thc fogowing criteria: (1) the
person is reasonably recogrdaed by both Parties as an expert In the field ofexperdse in which the
Dispute arose; and (2) the person shall be an independent third party with no relationship
whatsoever, past or current, to either Party and as such, shall not be sn Associate of either Party
(other than as a result ofsuch appointment under this Agreement).

iv. The arbitration hearing shall be held in Washington, DC or such other
place as may be mutually agreed upon by the Parties, and shall commence not later than sixty
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(60) days after the date of the original demand under Subparagraph(i). Thc award of thc
arbitrators shall bc made not later than thirty (30) days sitar the date ofclosing of the hearing, or
iforal hearings have been waived, atter the date of transnutting the goal statements and proof to
tile arbitratofs.

v. In the event thc arbitrators Snd a breach of the terms and conditions of
this Agreement to have occurred and bc continuing, the arbitrators shall have express authority to
order the payment of damages, subject to Section 9.03 hereof; to compensate the nonbreaching
Party for any loss. Any payment ofdamages ordered by the aibitrators shall bear interest at the
Prime Rate, which interest shall accrue daily, t'rom the date as of which such damages are
calculated to the date on which the Party entitled thereto receives payment thereof in fulL The
award of the arbitrators shall be goal, except as otherwise provided by applicable Law, and shall
not bc deemed to terminate this Agreement unless expressly provided in the award. Judgment
upon such award may bc entered on behalf of the prevailing Party in any court having
jurisdiction thereof, and application may be made by such Party to any such court for judicial
acceptance of such award and an order ofenforcemciiL

vi. The expenses of the arbitration, including attorneys'ees, shall be
borne by the unsuccessful Party unless the arbitrator, by its award, shall otherwise provide.

e. During the conduct of dispute resolutioa procedures,
whether pursuant to this Section 10.06 or otherwise, (i) the Parties shall continue to perform their
respective obligations under this Agreement, and (ii) neither Party shall exercise any other
remedies hereunder arising by virtue of the matters in dispute; provident however, that nothing in
this Section shall be constmed to prevent Seller Sum suspending performance in thc cvcnt that
Eastman has not paid undisputed amounts due and owing to Seller within thc time spcci6ed in
Section 4.05(a) and the notice speci6ed in Section 10.01(c) has been received by EastmuL

10.07 f e
'

. No timination of this Agreement following an Event of
Default shall relieve the defaulting Party of its liability and obligations hereunder, and, subject to
the provisions of Section 10.06, the non4lefaulting Party may take whatever action at law or in
equity may appear necessary or desirablc to enforce peiforinance and observance of any
obligations under this Agrccment, and the rights given hereunder shall be in addition to all other
remedies available to the Parties, either, at law, in equity, or otherwise, for the brcach of this
Agreement.

11.01
provided in the Lease Agrcemcnt..

ARTICLE XI
INSURANCE

. Seller and Eastman shall maintain insurance as

11.02 JDIIIggg~~i. Seller and Eastman shall furnish certificates of insurance as
provided in the Lease Agreement.
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12,01 ihg~li biles. This Agreement is executed in accordance with and is intended
to be construed under the Laws of the State of South Carolina, excluding any Law related to
conflict or choice ofLaw that would result in the application ofany Law to this Agreement other
than the Laws of the State ofSouth CarotinL

confirmation, communication, or statement that is required or permitted under this Agreement,
shall be in writing, except as otherwise provided, and shall be given or delivered by personal
service, telecopy, telegram, Federal Express or comparable overnight delivery service, or by
deposit in any United States Post Office, postage prepaid, by registered or certified mail,
addressed to the Party at the address set forth below. Changes in such address shall be made by
notice similarly given.

If to Eastmuc

Eastman Chemical Company
Carolina Operations
P.O. Box 1782
Columbia, SC 29202

Phone: 803-791-3082
Telefax: 803-791-3043
Attention: Manager, Utilities

With a copy to:

Eastman Chemical Company
200 South Wilcox Drive, B-280
Kingsport, TN 37660

Phone: 423-229-6505
Telefax: 423-224-0598
Attention: Vice President, Global Customer Supply Chain

If to Seller:

Columbia Energy LLC
cjo SkyGen Energy LLC
Edens Corporate Center
650 Dundee Road, Suite 350
Noithbrook, illinois 60062

Phone: 847-559-9800
Telefax: 847-559-1805
Attention: President
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Notices shall be deemed to have been received, and shall be effective, upon receipt. Notices of
changes of address by either Party shall bc made in writing no later than ten (10) days prior to
thc effective date of such change.

12.03 Atggitdmggl. No amendment or modification of the terms of this Agreement
shall bc binding on either Eastman or Seller unless such amendment is reduced to writing and
signed by both Parties.

a. figjjgL'8 'QZ00. Scfier shaH be solely rcspon&le for any Tax relating to the
construction, ownership, operation, or maintenance of the Project or its components or
appurtenances. Eastman and Seller sbafi use their best efforts to restructure this Agreement or
other agreements between the Parties pertaining to thc Project to minimize Seller's Tax liabilities
hereunder, provided that no such efforts shall adversely affect either Party's financia condition
relative to this AgreemenL

b. Eatggt~gggg. Eastman shafi be solely responsible for any Tax imposed
with respect to the purchase or sale of the Steam or electric power produced by the Project and
delivered to Eastman or natural gas delivered into the HTM Heater Pipeline for consumption in
the HTM Heater System (other than federal and state income Taxes imposed on Seficr) and (ri)
any Tax imposed with respect to the construction, ownership, operation, or maintenance of the
HTM Heater System or it components or appurtenances. To thc extent that Seller pays any such
Tax, Eastman shall reimburse Seller for such Tax, and Sefier shall include such payment as a
separate line item in Seller's next monthly bill prepared pursuant to Section 4.04. Eastman and
Seller shall use their best efforts to restructure this Agreement or other agreemcnts between the
Parties pertaining to the Project to minimize Eashnan's Tax liabilities hereunder, including
Eastman's sales Tax liabilities hereunder, and if so imposed, any similar Tax on thc natuml gas
purchase(s) embedded in the Steam price, provided that no such cfforts shall adversely affect
either Party's financial condition relative to this Agreement.

c. ZganggLgLIaggg Bach Party shall ensure that no Tax lien attaches to the
Project, the Plant, or the Plant Site as a result of any failure by such Party to pay any Tax.

12.05 'oth Seller and Eastman shall keep a record of afi
invoices, receipts, charts, computer printouts, punch cards or magnetic tapes related to the
volume or price ofelectric power, natural gas, and Steam deliveries made under this Agreement
Such records shall be made availablc fbr inspection by either Party upon reasonable notice at the
project Site or thc plant, as the case may be, during regular business hours. AH such materials
shall be kept on record for a minimum of three (3) years fium thc date oftheir preparation.

12.06 QgghIIL~jEI.

a. Eggtjcliigg Any proprietary Information of a party (the fransferop) that is
disclosed to or otherwise received or obtained by thc other Party (the "Transferee") incident to
this Agreement is disclosed, and shafi be beld, in confidence, and the Transferee shall not publish
or otherwise disclose any Proprietary Information to any Person for any reason or purpose
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whatsoever, or use any Proprietary Infoimation for its own purposes or for the benefit cf any
Person, without the prior written approval of the Transferor, which approval may be granted or
withheld by thc Transferor in its solo discretion. Without limiting the generality of tha
foregoing, each Party shall observe the same safeguards and precautions with rcganLto
Proprietary Information that such Party observes with respect to its own information of the sama

or similar kind.

b. hm~ifeLZgdi@. Each Party agrees that it will make available Proprictaiy
Information received fiom the other Party to its own Associated Parties only on a need-to-lmow
basis, and that all Persons to whom such Proprietary Information is made available will bo made
aware of the confidential nature of such Proprietary Information, and wfil bc required to agree to
hold such Proprietary Information in con6dence under tcnns substantially identical to the terms
hereof.

t
'

. Notwithstanding the foregoing:

i. A Transfercc may provide any Proprietary Information to any
Governmental Authority having jurisdiction over or asserting a right to obtain such information,
provided: (A) such Govemmcntal Authority orders that such Proprietary Information be
provided; and (B) the Transferee pmmptly advises the Transferor oF any rcqucst for such
information by such Governmental Authority and cooperates in giving the Transferor an
opportunity to present objections, requests for limitation, and/or requests for confidentiality or
other restrictions on disclosure or access, to such Governmental Authority.

ii. Seller may disclose Proprietary Information to any pmspccfive
Financing Party for purposes of such prospective Financing Party's evaluation in connection
with the provision of debt or equity financing (including equity contributions or commitments),
refinancing oF any such Snancing, or any~~ or credit support fbr or in
connection with such Snanring or re6nancing, in connection with the construction, ownerslup,
operation, or maintenance of the Pmject, or any part thereof', provided that the recipient of any
such Proprietary Information agrees to maintain such information in confidence under terms
similar to those contained in this Agreement.

iii. Eastman may disclose Pmprietary Information to any pmspcctive
Fmancing Party for purposes of mch prospective Financing Party's evaluation in connection
with the provision of debt or equity Snancing (including equity contributions or commitments),
refinancing of any such Snancing, or any guarantee, insurance or credit support for or in
connection vrith such Snancing or re6nanciog, in coimcction with tha construction, ownership,
operation, or maintenance of tha Pmject or tho Plant, or any part thereof; provided that tha
recipient of any such Proprietary Information agrees to maintain such information in con6dence
under terms similar to those contained in this Agreement.

d. ~. In the avant oF a breach or threatened breach of tha provisions of
Paragraph (a) by any Transferee, the Transferor shall bc entitled to an injunction restraining such
Party Rom such breacIL Nothing contained herein shall be construed as prohibiting the
Transferor Som pursuing any other remedies available at law or equity for such breach or
threatened breach of this Agreement.
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( e. XgzLi The obligation to retain information in con6dence shall continue in full

force and e6ect during the Term and for a period of tcn (10) years thereafter, no~lag the
expiration or termination of tliis Agreement, with respect to any information obtained by any
Party prior to such termination.

f ~. De6nition ofProprietary Information:

i. The tenn "Proprietary Information" means all information, written or
ortd, which has been or is disclosed by the TransFeror, or by any AF6liate or Associated Party of
the Transferor, or which otherwise becomes known to the Ttnnsfcrce, or to any A6iliate,
Associated Party or other party in a con6dential rdationship with, the Transferee, and that (A)
relates to matters such as patents, trade secrets, research and devclopmcnt activities, draR or 6nal
contracts or other business arrangements, books and records, budgets, cost estimates, pro forms
calculations, enghteering work product, environmental compliance, vendor lists, suppHers,
manufacturing processes, energy consumption, pricing information, private processes, and other
similar information, as they may exist 6om time to time, or (B) thc Transferor expressly
designates in writing to be con6dcntial

ii. Proprietary Information shall exclude information falling into any of
the following categories:

A. Information that, at the time of disclosure hereunder, is in thc
public domain, other than information that entered the public domain by brcach of this or any

( other agreement, or in violation of any Law;

B. Information that, after disclosure hereunder, enters the public
domain, other than information that entered the public domain by breach of this or any other
agreement, or in violation oFany Law;

C. Information, other than that obtained 6om tldrd parties, that
prior to disclosure hereunder, was already in the recipient's possession, either without limitation
on disclosure to others or subscqucntly becoming 6ee ofsuch limitation;

D. Information obtained by the recipient 6om a third party having
an independent right to disclose the information; or

E. Information that is available tlrough independent rcscsrch
without use ofor access to the Proprietary Information.

12.07

a. Q~ggtag. Neither Eastman nor its AIEliatcs shall release for publication
sny information regarding SkyGcn Energy LLC, Seger, the Project, the Pmject Agreements or
any other aspect of the rehtionship between thc Parties (other than a gcncral description of the
Project or thc fact that the Project Agreements exist) without Seller's prior written approval,
except as required by Law or the rules of any securities exchange, in which case Eastman shall
give Seller a reasonable opportunity to review and comment upon such release.
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b. ~. Seller will not release for publication any information regarding
Eastman, the Plant, thc OSBL Interconnection Facilities, thc HTM Heater System, the HTM
Heater pipeline, the project Agreements or any other aspect of the relationship between thc
Parties (other than a general description of tbe Project or the fact that the Pmject Agreements .

exist) without Eastman's prior written approval, eicept as required by Law or the rules of any
securities exchange, in whirh case Seller shall give the Eastman a reasonable opportunity to
review and comment upon such release.

12.08
' ' The Parties acknowledge that a skgled, specialized

workforce, composed of each Party's employees and employees of each Party's Associatol
Parties (collectively, a "Party's Workers") operates, maintiins, and improves the Phrnt and
Project, as the case may be, and that such workforce is valuable to each respective Party.
Accordingly, the Parties agree that during the Term, neither Party shall solicit any of a Party'
Workers to leave the employ of the other Party or the other Party's Assochrted Parties, other than
through general advertising or other means of general solicitation of workers currently utilixed
by either Party in the ordinary course of its businem and outside the Plant Site or the Project Sita
Notwithstanding the above, either Party may directly approach employee(s) of the other Party
with that other Party's consent.

12.09 5ILIigrttttzsjtig. Notwitstanding any provision of this Agreement, Seller and
Eastman do not intend to create hereby any lease, joint venture, patncrsbip, association taxable
as a corporation, or other entity for the conduct of any business for pru6t. Neither Party shall
have any right, power or authority pursuant to this Agreement to enter into any agreement or
undertaking for, or act on behalf of, or to act as or be an agent or rcprcscntativc of; or to
otherwise bind, the other Party. Seller and Eastman agree to take, on a timely basis, all voluntary
action as may be necessary to be excluded Rom treatment as a partnership under thc Internal
Revenue Code of 1986, as amended, and, if it should appear that one or more changes to this
Agrecmcnt would be required in order to prevent the creation of such a business entity, Seller
and Eastman agree to negotiate promptly in good faith with respect to such changes.

12.10
'

. Except as provided in Article VII, this Agreement is
for the sole benegt of the Parties hereto, snd nothing in this Agreement nor any action taken
hereunder shall be construed to create any duty, liability or standard of care to any Person not a
party to this Agreement. Except as spcci6cally provided herein, no Person shall have any rights
or interest, direct or indirect, in this Agreement or the services to be provided hereunder, or both,
except Eastman and Seller. Except as provided in Article VII, the Parties speci6eally disclaim
any intent to create any rights in any Person as a third-party beneficiary to this Agreement or the
services to bc provided hereunder, or bottx

12.11 ggjmtttn. No undertaking by onc Party to the other under this Agrecmcnt
shaU constitute the dedication of that Party's system or any portion thereof to the other Party or
to the public or affec the status of Seller as an independent entity and not a public utility or
public service company.

12.12 jnf010tigjttg. Subject to Section 12.06, each Party shall make available to the
other such other information relative to the Project as may be reasonably required to carry out the
terms of this Agreement.
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12.13 ~ttglglHNII. This Agrmncnt may bc executed simultaneously in two (2) or
more counterparts, each of which shall be dccmed an original but afi of which together shall
constitute one and the same instrument.

12.14 5grgttthiiity. If any provision of this Agreement shall be determined to be
uneuforceable, void or otherwise contrary to Law, such condition shall in no manner opcratc to
render any other provision of this Agreement unenforceable, void, or contrary to Law, and this
Agreement shall continue in force in accordance with the remaining terms and provisions hereof,
unless such condition invalidates thc puqosc or intent of this Agreement. In the cvcnt that any
of thc provisions, or portions or applications thereof, ofthis Agreement are held uncnforceablc or
invalid by any court ofcompetent jurisdiction, Seller and Eastman shall negotiate in good fiuth to
attempt to implement an equitable adjustmcnt in the provisions of this Agreement with a view
toward cifecting the purposes ofthis Agreement by replacing the provision that is uncnforceable,
void, or contrary to Law with a valid provision thc economic eifcct ofwhich comes as close as
possible to that of the provision that has been found to bc unenforceablc, void, or contraty to
Law.

12.15 Atttii~iigbls. The Parties shall have the right throughout the Term, upon
reasonable prior notice, to audit thc other Party's books and records to the limited extent
necessary to verify the basis for any claim by either of the Parfies for payments hereunder,
including the right to review afi fuel cost calculations and related gas supply and transportation
contracts, or to determine the other Party's compliance with the terms of this Agreement. The
audited Party shall raake such records available at the Project Site or thc Plant, as the case may
be, during normal business bours and the auditing Party shall reimburse thc other Party for
reasonable costs incurred by the audited Party by the audit, as supported by appropriate
documentation.

12.16 QggtgLiitggtot~.

a. EbLaaitttLPtigm Eastman arknowledges that Seller intends to 6nancc the
acquisition and construction of thc Project with funds to be provided, in whole or in part, by
Financing Parties, some or ag ofwhich are yet to be idcntificd.

b hhangHHH. Eastmm agrees to pmvide thc following information and
documentation as reasonably requested by any Financing Party or pmspective Financing Party:
(i) financial statements of~ to the extent available, evidence of corporate existence, and
evidence of incumbency of persons executing this Agreement; (ii) an opinion of its counsel
confirming the due authorisation, execution, delivery, and enforccability of this Agreemcnt
against Eastman, (iii) a consent to the collateral assignment of this Agreement to any such
Financing Party, and (iv) a certificatc confirming whether or not to iis knowledge an Event of
Defiailt exists under this Agreement.

c. iqtttgntimmt. In the event that Seller determines that any amendment or
modification to this Agrccment is required in connection with or as a condition to the financing
or refinancing of the Project, Eastman and Seller shall immediately negotiate in good faith, the
terms of, and shaH execute, any and afi such amendments or modifications which are mutually
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( agreeable, provided that Eastman's rights under this Agreement shall not be limited in any way
ncr its obligations under this Agreement extended in any way as a result of such mnendments or
modifications.

12.17
'

Except to the extent otherwise indicated herein, all tbe
rights, benefits, duties, liabilities and obligations of the Parties hereto shall inure to the benefit of
and be binding upon their respective successors and permitted assigns

12.18 jttlslslitttt. There are no understandings between the Parties as to the subject
matter of this Agreemcnt other than as set forth herein and in the Lease Agreement, and this
Agreement and the Lease Agreement represent the entire und rstanding between the Parties in
relation to the subject matter hereof. This Agreemcnt supersedes any and all previous
agreements, arrangementa, or discussions between the Paries (whether written or oraQ in respect
ofthe subject matter hereof, all ofwhich are hereby abrogated and withdrawn.

12.19 ~. The applicable provisions of this Agreement shall continue in effect
after thc expiration of the Term, to the extent necessary to pmvide For final billing and
adjustment, and to make other appropriate settlcmcnts hereunder.

IN WITNESS WHEREOP, the Parties have caused the signatures of their authorised
ofiicers to be affixed as ofthe day and year first above written.

EASTMAN CHEMICAL COMPANY

By:
Title:

COLUMBIA ENERGY LLC
By SkyGen Energy LLC
Its Managing Member

By:
Titl
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ROJE DE NF

The cogeneration plant will be a natural gss fueled combined cyde, combustion turbine electric
geaerating facility with a net generating capacity of appmximatdy 500 MW. The pmject will
include the following major componentK

~ Two (2) "F-Class" natural gas Hied CTs (nominal rating of 170 MWj, pmvided
that, at Seger's option, the Project may be expanded to indudc three (3) CTs, aad
associated peripheral equipment.

~ Two (2) four pressure heat recovery steam geacrators (design oprating pressures:
1550 psig/700 psig/200 psig/30 psig) equipped with duct burners.

~ One (1) extracting/condensing steam turbine (nominal rating of 175 MW) and
cooling system.

~ Distributed control system /DC'ncluding DCS link for key data i tcrfaces to
be located in Eastman's control room.

~ ISBL Interconnection Facilities for High Pressure Steam, Intermediate Presmre
Steam, steam condensate, deinineralized mdce-up water, raw water. wastewater,
filtered water, Hrcwatcr, and potable water as described in thc foHowing sections
of this Exhibit.

~ OSBL Interconnection Facilities for IIigh Pressure Steam, Intermediate Pressure
Steam, steam condensate, demineralized make-up water, raw water, wastewater,
filtered water, Grcwatcr, and potable water as descnled in thc fallowing sections
of this Exhibit.

~ Electrical substation (rated at 230 kV) and electrical intemonncction to the Utility
electrical grid.

~ Two (2) Padcsge BoHers, each rated to pmvide two hundred and fifty thousand
(250,000) pph of High Prcssure Steam at the pressure and temperature spcdHed
in Exhibit~50 jt) as measured at the connection point shown in Hgg~0

~ Interconnection for aeling tower make up.

~ AH auxiliary equipment required for aa operating cogeneration power plant.

~ The Essential ISBL Facilities.
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Collectively, the ISBL Interconnection Facilities and the OSBL Interconnection Facilities for
Kgh Pressure Steam transfer shall consist ofthc following:

a. Steam pipe within the Cogea Site to the Point of Delivery, and within the Phmt
fiom the Point of Delivery to Eastman's Steam distribution system for Kgh
Pressure Steam; generally Mowing the approximate pipe route shown in Qggy
1j}1{0). Piping will be installed above gmund. Piping installed acmss roads or
other vehic}e access routes shall be installed on a pipe bridge sized to allow
reasonably unimpeded vehicle access

b. A pressure reducing valve (if necessary to meet the pressure requirements
specified in Ezhi~(}Q, to be located in thc vicinity of the Kgh Pressure Steam
Point of Delivery. Appmpriate measures shall be taken by Seller to ensure that
the design pressure of Eastman's Stcam distribution facilities is not exceeded in
thc event ofa failure ofthe pressure reducing valve.

Desuperhcating stations (if necessary to mcct thc temperature requirements
specifie in Egbj~(}g, to bc located in the vicinity of the High Pressure Steam
Point ofDelivery.

d. Pressure, temperature, and flow metering equipment as required pursuarrt to
Section 5.05.

IIL n i t

Collectively, thc ISBL Interconnection Facilities and the OSBL Intemonncction Facilities for
Intermediate Pressure Stcam transfer shall consist of the following:

Steam pipe within the Cogen Site to the Point of Delivery, and within the Plant
I'rom the Point of Delivery to Eastman's Steam distribution system for
Itermediate Pressure Steam; generally following the approximate pipe route
shown in Egg~. Piping will be installed above gmund. Piping installed
acmss roads or other vehicle access routes shall bc installed on a pipe bridge sized
to allow reasonably unimpeded vehicle access.

A pressure reducing valve (if accessary to meet thc pressure rcquhuments
spccificd in gzg}tj~i}g, to be located in the vicinity of the Intermediate
Pressure Steam Point ofDelivery. Appropriate measures shall be taken by Seller
to ensure that the design pressure ofEastman's Steam distrrlnrtion facilities is not
exceeded in the event ofa failure ofthe pressure reducing valve.

c. Dcsuperheating stations (if necessary to meet the temperature rcquircmcnts
specificd in gz}tih}WJ}Q, to be located in the vicinity of the Intermediate
Pressure Steam Point ofDc}ivcry.

d. Prcssure, temperature, and flow metering equipment as rcquircd pursuant to
Section 5.05.
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The ISBL Interconnection Facilitics for Steam transfer Irom the Package Boilers

shall consist ofthc following:

Steam pipe flom the Package Boilers to thc High Pressure Stcam pipe
described in Section II(a) of this gx~hr lLLQI(tQ. Piping will be installed

above ground. Piping installed across roads or other vehicle access

routes shall be installed on a pipe bridge sized to allow reasonably
unimpeded vehicle access.

ii. A pressure reducing valve to be located in the vicinity of both the High
Prcssure Steam and Intermediate Pressure Steam Points of Delivery to
meet the Intermediate Pressure Steam requirements set forth in Exhibit

Appropriate measures shall be taken by Seller to ensure that the
design pressure of Bastman's Steam distribution facilities is not
excelled in the event ofa failure ofthe pressure reducing valve.

iii. Dcsupcrheating stations (if necessary to mcct thc temperature
requirements specifled in Zzhihj~gg, to be located in the vicinity of
the High Pressure Stcam and Intermediate Pressure Steam Points of
Delivery.

iv. Pressure, temperature, and flow metering cquipmcnt as required pursuant
to Section 5.05.

There will be no additional OSBL Interconnection Facilities rtquired for Steam
transfer &om thc Project to the Phnt other than those described above in Sections
II and BL

a. Collectively, the ISBL Int ranmcction Facilities and the OSBL Interconnection
Facilities for condensate and demineralized makeup water transfer shall consist
ofthe following:

i. Separate tanks for stcam condensate and demineralized makeup water to
be located on the Cogen Site.

ii. One or more demineralized make-up water and steam condensate
transfer pumps (if ncccssary) to be located in the vicinity of the steam
condensate and demineralized make-up water tank discharges.

iii. One or more steam condensate and demineralized makeup water booster
pumps (if accessary to supply spray water to the desuperheating stations
described above, to be located in the vicinity of the steam condensate
and demineralized make-up water receiving tanks.
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iv. Flow metering equipmcnt as required pursuant to Section 5.05.

v. Equipment necessary to monitor and, if necessary, dump condensatc
and/or demineralized makeup water that does not meet the quality
requirements sct forth in ggbijtjLjt&(tt) and Ecjtijtj~k rcspectivcly,
prior to receipt at the Project.

Separate pipe for steam condensate and dcmincralized makeup water
from the Plant to the Project, and within the Plant fiom Eastman's
condensate and deminerafized make-up water systems and generally
following the approximate route of thc pipe bridge shown in FJtmfg

Piping will be installed above ground and piping instagcd
across roads or other vehicle access routes shall be installed on a pipe
bridge sized to allow reasonably unhnpcded vehicle access

b. The Points of Delivery for steam condensate and demineralized make-up water
shall be located as shown in 5gtttyJ.9)Q).

Collectively, the ISBL Interconnection Facilities and thc OSBL Interconnection Facilities for
raw water transfer shall consist ofthe following:

a. A raw water tank (as necessary) to be located at the Cogen Site.

b. One or morc raw water transfer pumps (if necessary) to bc located in the vicinity
of thc raw water Point ofDcfivery.

A raw water pipe fiom the Plant to the Project, and within the Plant fiom
Eastman's raw water system gcnersgy following the approximate route shown in

5gg~oa . Piping installed in areas within the Plant Site will bc installed
below ground. Piping instaHed above ground that crosses roads or other vehicle
access routes shall be instagcd on a pipe bridge sized to allow reasonably
unimpeded vehicle access

Cogectively, the ISBL Interconnection Facilities and the OSBL Interconnection Facilities for
connection to the firewater loop shaH consbn of the following:

a. A connection to the firewate loop to bc located as close as practically poseble to
the Cogen Site.

b. One or more fire water booster pumps (if necessary to maintain adequate
pressures and flows) to be located on thc Cogen Site.
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c. A fire water pipe from the plant to the project, and within the plant fiom
Eastman's firewater system. Piping installed within the Plant will be instaHcd

below ground.

VIIL Mtjtl&Ytttgf

CoHectively, thc ISBL Interconnection Facilities and the OSBL Interconnection
Facilities for connections to the potable water system shall consist of the
following:

i. A connection to thc potable water system to be located as close as
practically possible to the Cogen Sita.

ii. One or more booster pumps (if necessary) to be located on the Cogen
Site.

iii. A potable water pipe fiom the Plant to the Project, and within the Plant
&om Eastman's potable water system. Piping within the Plant will bc
installed below ground.

b. A backflow prevention device shall be instaHcd by Sefler at or near the Point of
Delivery for potable water.

Coflcctively, thc ISBL Interconnection Facilities and the OSBL Interconnection Facilities for the
transfer of filtercd water shaH consist ofthe following:

a. A filtercd water tank (as necessary) to be located within the Cogen Site.

b. One or more booster pumps (if necessary) to be located in the vicinity of thc
filtered water Point ofDelivery.

c. A filtered water pipe Rom the Plant to the Project, and within the Plant &om
Eastman's filtered water system generally foHowing thc route shown in Eggs
191{a). Piping instaflcd in areas within the Plant Site will be instaflcd below
ground. Piping installed above ground that aosses roads or other vehicle access
routes shall be instaflcd on a pipe bridge sized to allow reasonably unimpeded
vehicle access.

a. Collectively, the ISBL Interconnection Facflities and the OSBL Interconnection
Facilities for the transfer ofcooling tower blowdown shall consist of a lift station
and waste water pipe fiom thc Project to the Plant, and within thc Plant to
Eastman's cooling tower blowdown system generally following the appmximate
route shown in Ki~g)(n). Piping installed across roads or other vehicle
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access routes shall be installed on a pipe bridge sized to allow reasonably
unimpeded vehicle access.

Collectively, the ISBL Intcrconncction Facilities and thc OSBL Interconnection
Facilities for sanitary waste water transfer shall consist of a li& station and waste
water pipe &om the project to thc plant, and within the plant to thc Eastman's
sanitary waste water system following the approximate route shown in Qii
ljQjg. Piping installed in areas within thc Plant Site will be installed below
ground.

Collectively, the ISBL Interconnection Facilities and the OSBL Interconnection
Facqitics for boiler blowdown and other ancillary non-process water transfer shall
consist of a lift station and waste water pipe &om the Project to the Plant, and
within the Plant to the Eastman's waste water system following the appmximatc
route shown in Eggs.9I{Ll.

d. The wastcwatcr Points of Delivery shall bc located as shown in Fjgttf~ij{8).
Piping installed in areas within the Plant Site will bc installed below grouml

When applicable laws and regulations allow thc sale of electricity to Eastman, the Parties shall
investigate a mutually agreeable interconnection design that will allow the Project to supply
electricity to the Plant at the Electric Substation Area Thc interconnection design shall strive to
achieve the lowest cost that allows Eastman to accept its current levels of electrical power &om
Utility while meeting all applicablc quality, reliability, and design criteria. A preliminary
schetnatic (one-&ne) of the Project's electric switchyard and its connection to the Plant is shown
on page two ofQgtt~gl{8).

Seller will be responsible for the cost of all facilities required to transmit and deliver up to a
maximum of70 MVA to the Plant's 13.8 kV bus, including any transformers required.
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Co e e ation Faciiit rvices nn I in - aroiina rations

Point of Delivery-All Services
(Electrical Single Line — Scc Page 2)

3)IOI

leltol
0 Iti(OI

C
0

ISLOS ~~ ISLOe

- River Water

- Filtered Water

[j]- Fire Water

g]- Drinking Water

Ei- Industrial Sewer (Non&outset Cooling Watrr
and Ancillary Non-Pmcess Water)

g]- Sanitary Sewer

ISL07

tnt rtl

[Zj
- Cooling Tower Biowdown

[g - Intcrccptor Scwcr (Process Wastewater Requiring Treutment)

g] - Stcam -600 psig (At lntcrconncct)

[g - Stcam- I 60 psig (At Intcmonnect)

+ - Condcnsatc Return and Deionized Water Makeup

- Approximate Pipe Route (Underground and/or Pipe Bridge)
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~Lfg3~1T 0 tt)

The following index of documents, which shall be supplied by Eastman to Seller within three (3)
months of the Effectiv Date, and updated pursuant to the terms of this Agreemcnt comprise
Eastman's Standards.

l. Safe Practices Manual includes:~r Safety
Safe Work Permit
Hot Work Permit
Structural Change Permit
Excavation Permit

Temporary Wiring Permit
Service Shutdown- Alert Permit
Fire Pmtcction Impairmcru
Permit to Work On/Near Encrgizcd Circuit
Tempomry Piping Permit

2. White Binder (fabhcd Sections)
3. Hazard Communication Manual
4. Procedure for Waste Disposal to CED Scwcr Systems
5. Standard Railroad Clearanccs
6. Outline for Coutmctor Thinning
7. CED Health /k Safety Employee Reladons Guideline Manual (appmpriate sections listed below)

HS-2104-2 Medical Services for Non-Eastman Personnel
HS-720-1-lA Fire Dpartmern Master Training Plan
Fire Department Organization

Fire Dcpartmcnt Requirements for Firefighters
Fire Dcparuucnt Requhcmcnts lor EMS Respondcrs
Fhe Dcpartmcnt Requirements for Chemical Release Go Team Personnel

HS-720-14 Obtaining Aid Sum Outside Emergency Ogaaddartions
Telephone Listing fiu Outside Agcncics
HS-720-1-1S Guidelines for Health aed Safety Response to Rerprests for Hct Work
Permits or Non-Entry Atmosphere Checks
HS-740-1-1 Employee Pass; Entry aud Exit ofEmployees to and &om the Phmt
HS-740-1-2 Enny and Exit ofVehicles
HS-740-1-2A Rcpdrrd Safety Oieuuuion for Service Visitors
HS-740-1-3 Plant Admitumce cfVisitors
HS-740-14 issuance of ontractw Passes
HS-740-14A ~Handbook
HS-740-1-3 CED Contractor Safety Program
Suaunary Chart Contractor Safety

8. CED Respiratory Protection Pmgnun
9. Emergency Plan Manual
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The following list oftests shall comprise the Performance Test for purposes ofSection 6.01(e).

1. Guaranteed nct electrical output test
2. Demonstration tests:

a Onc hundred pcrccnt load mj cct
b. Unit trip due to ovcrspeed
c. Steam production ramp rate as set forth in Exhihi~l{b)
d. Maxinuun steam supply rcquircments as sct forth in gxbihi~lgt)
e. Ftdl duct firing high pressure steam output on natural gas
f. Package Boiler start-up and transfer
g. Package Boiler maximum load and minimum turndown

3. Mechanical
a Stcam piping (steam blow)
b. Safety and reliefvalve bench tests

4. Electrical — Protective relay checks
5. Communication System — RTU compatibility check
6. All tests related to the Essential ISBL Facilities.
7. Any other test as determined by thc Operating Committee. The Operating Committee

may waive or shorten the notice requirement specified in Section 6.01(e).



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

M
arch

27
2:48

PM
-SC

PSC
-2018-25-E

-Page
24

of62

CONFIDENTIAL 01 y 2014 02:59:02 E David Chang LS
Power

NONE.

ATI N
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g~HI~92
S ELL ' E A 0

NONE.
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EXHIBIT ~010a)

ELE C P WER CTERIS CS

Electric power delivered from the project to the plant will be reliably designed to accommodate
the design and maintenance of the Plant electrical distribution system. AH applicable entreat
industry and utility standards shall apply.

The Plant service system will bc 3-phase, 4-wire, wye, low resistance grounded, 60-cycle
alternating current at a nominal voltage of 13.8 kV. Voltage tolerance range wfil be plus five
percent (5%) and minus two and onc-halfpercent (2-1/2%) from nominal. These tolerance limits
apply to all phases of the 3-phase system even in the presence of a voltage imbalance. Voltage
imbalances shall be maintained to not exceed three percent (3%).

Electricity suppHed fium the Pmject to thc Plant will be in-phase and synchronized with the
regional electricity grid and constantly connected (ezccpr as may be prohibited during any
Suspension Period) for uninterrupted supply. Metering of electric power will take place at tbe
low (13.8 kV) side of thc Point of Defivery for electric power, downstream of transformers and
reactors newly installed or purchased from Utility pursuant to Section 6.02(d).

Short circuit availability will be a minimum of 1800 MVA at the existing 115 kV / 13.8 kV
transformer primaries.

Interconnections and transformations between thc Project and the Plant shall be designed in a
redundant, doublocnded configuration to allow for routine maintenance of equipmcnt without
interruption of service. In addition, circuit breaker protection and coordination shall he provided
so that inadvertent outages of transformers and circuits shall not result in interruption oF supply
or reduction of the short circuit availability below the minimum requirement ofthe Plant.



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

M
arch

27
2:48

PM
-SC

PSC
-2018-25-E

-Page
34

of62

CONFIDENTIAL 01+ly 2014 02:59:02 E+ David Chang LS
Power

EXlmtg~5.01

Eastman shall not be obligated to accept Steam unless such Steam meets the following
characteristics at the connection points shown in Qgg~~ and ScHcr is capable of
controlling Eastman's header pressure within the following parameters:

Kgh Pressure Steam:

Prcssure: 600 psig setpoint +15 psig or -5 psig, maximum prcssure not to
exceed 685 psig

Flow: 300,000 pounds per hour average
400,000 pounds per hour maximum

Temp: 740'F setpoint + 10'F, -30'F

Ramp Rate: 50,000 pounds per hour of Kgh Pressure Steam per minute
during hot operating conditions.

Intermediate Pressure Steun:

Pressure: 160 psig set point+ 15 psig or - 5 psig, maximum pressure not to
exceed 200 psig.

How: 100,000 pounds per hour average
200,000 pounds pcr hour maximum

Temp: 400'F set point+10'F, -20'F

Ramp Rate: 20,000 pounds per hour of Intermediate Pressure Steam per
minute during hot operating conditions.

All Stcam is to be &ec of rust, scale, dust, and other foreign matter. Steam lines shall be blown
See prior to Initial Delivery Date at Seller's expense in accordance with Prudent Operating
Practices.
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gXHI1~603 a

Demineralized make-up water delivered to Seller by Eastman shall have the following
characteristics:

Total Hardness as CaCOs, ppm: Average & 0.05; maximum & 0.1

Total Copper as Cu, ppm:

Total 1ion as Fe, ppnL'H

 25'C:

Non-volatile TOC, ppm:

Conductivity, Itmhoslcm:

Average & 0.005; maximum & 0.01

Average & 0.005; maximum & 0.01

8.0 to 10,0

Maximum & 1.5

Maximum & 5.0
SiTica & 0.5
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~HIB~6t~t3 e

TERED WA R

Tulb ldll
Total Suspended Solids

Less than 5 NTU
Less than 5 ppm



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

M
arch

27
2:48

PM
-SC

PSC
-2018-25-E

-Page
37

of62

CONFIDENTIAL 01  Hy 2014 02:59:02 E David Chang LS
Power

CTERI Cg

Condensate delivered to Seller by Eastman shall have the following characteristics:

Total Hardness as CaCC4, ppm: Average & 0.05; maximum & 0.1

Total Copper as Cu, ppm: Average & 0.005; maximum & 0.01

Total Iron as Fe, ppm:

pH 25'C:

Non-volatile TOC, ppm:

Conductivity, pmhorfcm:

Average & 0.005; maximum & 0.5

8.2 to 9.2

Maumum & 10.0

maximum & 35

The blended steam condensate return and demineralized mskoup water rerum temperature shall
be within the range of filty degrees (50') F to two hundred twelve degrees (212 ) F, depending
on the amount of condensate that is available to blend with thc demineralized make-up water.
The maximum temperature is based on Eastman rturning eighty-five percent (85%) of the

(, Steam delivered to it as condensate (on a mass basis).
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Lv u&. zvvAhc-P ~~ zz.-.,~~past LLP'cS55Lk pfr 85 %4v Ti a85tt43868cttctsat P.%'tVI

~, 19 ENERGY SELVKES Ac':

TiESHRSY . ca i ~ c TOENBEGYSSLVCCSS '' C~~
dated ss of August I, S001, is enlaced into bccwecu EASThQ'N CHELECAL COMPANY
CXssteaecP) end COL'UMIKAENERtPY LLC ~ed).

Eastman ead Stdlcr eetcecd bato en Energy Scavioac Agtumcan dssad ss ofAagaat 1S,
2000 0ho "Onginal ESA. ). All csphsHssd reins naad harala ead nct apodgce9y deSaed bccda
shell have the msstdags stt Satb ia the Odgieel ELL Sr such tstmL Sbaco the+ca af tbe
Original ESA. tbo Retries hsae mewed Iawanl wide tbab ~ve pleas dpecigcegcu
relating to their ohllgedons ualcr thc Project Agrectnaets sutgaicntly to that venous
~atcndments eed scpphucnts to tba tenne of the Original ESA are, aed tbe Peccias
dcshe to cuba iato ttds Amenchncm to rellect such emcedmcnta or ~dgsame to the Ottgbtsl
ESA, es sctSeh hcreia.

Tarcm@C'ow,~ ibr end ia consldctadoa of the thc mmusl ccveaetu sad
slpecaaatts engrained hsttda end othar good ud cotaidccadon, tbc receipt end
IUISCIImc Of %hkh Wl bSISblf RR !C@IQl SIB$4I EUbSUL ~ I lO h
boned. agtccu cmetal dw OtlgintdESAu thgows+

AS~ ia tbc Otjpaal to "Skytaen Energy ILG ece bcraby emaadcd
to refer to"CCFClhvs~, LLC'.

2. All tcgacaauis the odijipei ESA to Maintenance Outsgcs" sre thctchy amended
to refer to 'Scganhdatl'tpeaancrOcctnbee'.

Sccdoa 1.01 ls eqeadad es ibllowr.

ctananar Outage'bag narcea cayy peated trbrn~ choptta
tra abpgencecr acectarsractoe s w.b, ta ccaabtr «a ctdher cr cnaarpr

clfthe oaeeeocgrtar cbcaaribecfta Shacks dog dpct or icky char

g3 to mabttaaactnce op ihr Saslem Saganaccneanrr cr anp part Acecof; prtaatdad
hotaraer, Aar Ar reapraatcn of, ce racbccnoe tat Eoahsss'r parfceeawaaa of ttr
obhgtrttcn tn cdagwcr or caaocpe Ar ctfcecenrnttcctact ccnenacgttrr atbdt be cf na
greeter soaps Acn tr awpcrrcd by rbr aatacccst iL&hsrctcecrr Osage, cnactnhcag br
ofno batgrr cbea5cn tbcn tr reyutrsafby Araooebcccehdarorrcccaaar Oactage
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b the degnbion Str ~ref hgresrncnte" ls nodi5ed by fnscrdng fnnncdiandy
bogue tbe period the dfoednig

", tcgstherwfth each ebk kttste reefwtttten srggdsesssstaf agroausnrr as anfy he
arecntcd reef entererf 0uo by the Partfse wtth resfsect to the~ ar ofor
other dopiest I, y00l, tnchefbtgthst csrtata ktter cfaterf ae qf~ I, 200I,
aasong thePartfsratufCalphc Ccrpanagon~nett burorescs";

c. rhe degrdtion for "Seller Msbneosnce Osagsl's arnended by. lnsarnag
bcfhre dss pcdod tbc~
~ ynnAfe4 fantever, that sbe ssaperssfon of. ce Samer'stfhsseancesf'ts~ to ckgser ateass ce akcofo bo ofno
graea'aq» 8 yhal pa tehrbk aaasw osayL aaldellle8'nt

longer dunaSou than target@ted by the SsEu'Sdanteeadsdn fbasfpsv
d. by inserdng er the eedafSerCion1.01 the SaHcnjgyhBnhiosc

"fPetfaarfsJidfagagoaArcu" shag kn» the
' spoof~ fe Soesfoa Lol of

rheLame. "

4. gordon LOLLvll ls slnended by su~ ager tbe words "undec South Carobna
hew~ tha SiiBwwfng. "~ nsgtfgeuce ancf gree tssgffgencr,
escept are thsswfse s,fuessjr~sfg .

S. Ecbibfr 1.01.a ls sounded

e. by adding a tbe cef4~C'-pmjscr Dcecripdon tbe dlfowing:

~ Prccuae tustwfeg eerfpersnr tedobecfpwssasnt to Srctton Led";

b
b. by~ ail n&rawm so Secdoe 5,05 in sech exhibit to be seksences so~5.00.

d. of Sos Orfgbud Egh is hacby deleted end tbe EehciMgurn
1 and z, atrschcd becao k subsdnned rhcrcfhr.

Vp Tbe inMsl~ of Sermon 4.01.d is hereby deleted ln bs cnrizery and the
following ls snbstinned tbersfbr:

0.0I+, Pttgftfgglhffktg In the orant AafSolar~k to skgser SbsunPonr tho
PoohsgeBofkre to the aesoa reqatredssscbr Sscaon 40IC4W any teaesaooee
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'~~ SJ' "pk"'cvv ur~ %3 Zsa 7847 ni )Lcrsrr48EBSsa8888 p.84r17

Aao Safbrr Jld'afs¹rmmw Orr¹ges Srrovhhd Aat Selrr herr parfbrmmt. le
abgrcrfasrr rarchr Ssctfrsr 5.ify(rff), Eorce bdffsme, a)bfbrns on the panr o}'

ss ncqsert Sfkam re aeRafsam vfdnese vfct. rmdsnob)trfhee ocffnfsec
for a - " ~ psrfod of sencntrv-fwo (72) hears cfffar wHew rcotfce ficer
Eacosai m Sager (As "gases Srveavvd purfse") ddvsrmdbtg esearpffrsr ofsech
grocery of Shrasa pcvwsfdsd ihnnsncr, tfAs smrpcsrrfcec of, re ~
Selrr0psrffemavros ref¹ obffgcafcsc trpdcffvar s¹an persecrvrf fo 6 pip@ fs dee
ss ao~Adverse de ssrh scrtperccfsrr cr rederrforr sbaN be afno greater
sorgvs and res longer dwaocw Aavr ls rsgrincd fa ncrrcns srrch aevhm m As

cnsstfag prfsr to ths ertetarwr ddvcrss ~ Ac~ prrvvfcfcscc
shall cfffp(r»

tci
g. Secdau 5.01m fa hereby amended to deism~ to rmrrd~+fe «t 13,8

ca u5 XW asd fa sbalrrrmtrcaeycr"Zlyer330gir .

9- Rahihi~L6 of tb Orig'mal ESd rsfatiag ta Hachfc'ihnmr chacsctcelsrfcs is

rherefbr.

10. Ighib~ of ths Orijimd ESA caiatiOSAcsm oharscferfsgcs is hereby

4
11. Sacchm SA4.d is amended by adrgngphs snd of rha thee srmrenae thccecf tha

fbhrwhrg phrase:

bear frs rvo svsnr shaN card «Asdefes bs panrfdcrf
la¹r thi» stets (60) rdtys to any ahahMLactscrsc bdsfvrsmascs Ouatges
arrrpbr SaNsrMafvr¹rrar(cprC5'X

Subparagraph Q of4aalcm 6.02.b. L hereby~ by drdsthrg "Ihrae (3) new
RM heaters rated st thbty (30) hdbCBtahroor capacity, aod s'obadtnrisg
thatched ~ MM hea¹m~ rata offcrpPffm (65) bfbua~o
ccipacftr,~nv

13. Xbs4Lsk scocence in Section 6.03.e is amended by oasxtmg, after tbe wards
"Eifieavster apply rory ba", the words "sc no charge to Seger arsy'.

14 4eaicm 6.0$a is amended as tbihnsa

a dm forrodocrcey psrsgmph at Section 6.od.a is hereby defaced in ha archery
~od tfm~ ia snbsdhaad thcrstbr.
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cc J@itcifttbtg Ifastcwotcr peso As psojocS sboN tuohsds coogatf cowesb~ bogsr~ snsstbtowm; ot5 water drahss fcfttcr eotesssst iu
Nsgsr's'otl-srotsr~j, atuttcsy ~, ocesaasatuoccd ~ " -, oud
pfosst oacf og~stsst cbcstua Essccptpp csusauatacelÃf saostcsrats'r ac diffusd ta
Shbtsesugssgsh stt ofAss gccstcn di,oS~ Eacouau shagbe ncspoustbfope aN ccsstc
acsoctoted sntA As dhpoud cff such ~ ", Cchethsg ccsctc napdncd to~ astssuas's cctsstaif duchostusthusc te awer As adsgtfosud acosastc cff
dhqbarga

Ix by chsngim the ausabeciag of. shc ecigbsd cubisacagccgh vH so vttt asai so
hsscst attest sLsbpacagsayb vH as tbgoscs;

vtt. Cosusautssutsdsncssescotcr tu csuouutt scot to )gr PD) gfau
shoN bs cg~ to Eusacuac's tutcnccpscr sewer iff»'mayctf to
Eostuuss's ~l " " oaaacscsst 5 a ~ ognccd
foocctcsL 1be~ sssug couauu mjhocqg sogsk or otl accept tu ssssce
asocostc audshuN Ause upP bstwscu 4 audIL Ac~ shoN
hors au oN ossd gncuse - - ~ 'f toss POJ adgfgnuutpcr Ntsr,
shoUhone atotot~sogsfc ceuecu stfless Acn Ance fuoubed ($003
sutgtgscouspcr Ntcr, shoN bore a total sgs sogds ccesosutsuttoss ciflese.Aou
stsee bcasdncd f1003 sutgtgscausper ftscr  shag hm» aBQM - '

~ ctf
fess sbouPv hsoubvd P603 su~st pcr Ntsr. 1he acagsensusee cif the~~i~~iONS; g

creat Jhr buR hcactccd stsncge Aot cue~ to Ae seams sfsoN hose sooncsoNy chased sccfnac to
pncnou fuse sffforge usoecufs sffuustcrhddb ectly so Ac tutesecpasr sewer ssetceL
Sdhr shaN fuousdta+rcport to Eotouou esty aoctdcntaf dhchorge by Sacr or
SeUer s ofosN usetrrtul to shc tutcrccgstcr sewer stcstcuL 1he
tutcsutcssof by Seger stf sacr uotesrtof to Ash~ sewer stetcuc
oAcr Auu stcnuecsccr mast bc byEostuuusIcier «r Ae

oud ~nosccfs sheN bs uscufc as ousbsscd iu
iuchcgstg cbc porttosss Acncof nghssed to Accvtu ac tbe

Opmafsusc Zustscusaseuta/ yuctdcut Jhpanhtg prcscedsee" oud Ae
"peeksrefor Waste Dkyaral to CED Sewer S)eteccs".

Nelkr shoN beer oN costs )br sroccccsst sif " ~ sant to Ac .

+ tsstsrosptcr sewer systcsa. Such costs pccyobls by Salkr shoN bs bcsscd ou Ae
gS actual cartable'nsotassut cart

15. A auw geccian 6.05A ic hereby intacta'ccsccm Sections 6.06 asai 6.06 aa
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OCT ec act tasSe RVQ~ LtP Stcstttt 7t& 22'tSS7 W P. Sir17

16

MQ.. In thc crent thatEastnsanJfsfls, fer
aqy reassns saber Aen PteceJldqfesee, Ecefism bdisfntansnse Osage sm a SaCer~ia. to P) dcgssr to Seller as the ~Pofsst ofIMresydcsfgnofed
for such sklfssry fn lljgg,~sfLL deer~ seoboelp +ussr, osesdeueeo,
sssse water, Jffssred sutter, arSsnsuwussr as regefredpursuant so 8scsfan sbllg or
fff) acceptwasunsotsr or ~ )loss Scar ae rcgutseduesssasnt to sectfcn
60$,nudnikJhfhsre ciwksm)br a perfod Uf'sesenOscuo lyly) hours
sffler wrftsen notice Pens Seger ee Eamuan dcesandfstg resseslpsfon + such
fsgsstry ar oeesipfunoe, 8d?er shuU, fn cehgtfon to fts oAsr~ sosfer shte

Agrecesen4 hose Ac opsfon to sae'Easouan's Ihpaeliesctsoe fn acctsrsbsnsc wfA
the ptssyfsfcsts of Sccffon 404(c) as ffsurh ~)bfhon sserp fuss Fststeum
bbqpsnsnsn Pcrkef,~ hnseeso, br As ssapenston sbr Vgsbsssfoss Dh
Easfnsan'sper)brmance sftseobhgotfont undsr 8e msd fff) abase

tether

to aSngerdAerse dct surh aqpensfon ar rednsstsbs bc ssfsos greaser
seeps or hssger fsrsufon Aon feropsfrsdtorcsssee dfsbteeeee Ae~
exfssfssifprfar se Ae Segerddssrse~
Cectbsa 6.Of ie hcsnby ~ by deietiug gL euttsasce thestate end
etsbthtustbsg the Slloedng bcussdlsr,

NoortAstandhsgAeetegofng
PofodqfAe ProJeor, at SeEer
Ae regufred tntessssemsetfon
4onsesoskstce ondserrfose
oeagtfone efSectsone S.os

4 sbsrbsg Ae ctesstrssssfoss
ipsrst andsobfeof io~sm of

Eusteson ufsem prorfde ScEcr'wfA Ae
K fn oaxesboscs with Ae tape and

17 Sestfoa 6.0$.bsi is hetcbft attended so insets bnmedietsby bafsun the pedod ut, end
of tbet eesthns the~ "; pre4fe4 hosseser. that Eastsnon shuN be
ruqsessefbfcp» Ae and nsosntessesss @ andwffl hau'full sfsh +lass
wirh respecte,g 'sBZLMeosernteeests ..

outnsa

1B., hsslcle 9 fe emusded as bsUowu

~. SeC(PL 9,01 le hereby deleted in hs entirety and tbs dsgosdog le substituted

9.DI+4hh~gss.

a sMjz, Seger sbolfbe tugssnstbIcJbr ondsfesffbear thctuN rfsk+Ras 0
wtA respect se seiy lass of ar sfceufge se ths Prefect and any oAer psePsrsy
kcsstedfnsfde Ac bocnsboyNnessffAe CogenSftes III'lA cypher'o softly of
ar damcge to Ae OSBE hstereseuseafenFasfffsfcs shofsig csmsonssfoss f'Za%r 's
Acnsctatsd Pornes~ As Ogle bsssrsersseeaon Fssffnses pursuant ee
Secsfoo 6.0Xa hercqf. andW) wfArssspect tooer bodgy inJury or deaths or kos

s



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

M
arch

27
2:48

PM
-SC

PSC
-2018-25-E

-Page
44

of62

'rs& s2e ~ac'1 tf bcnascsnnssssnssss s.ss7 s7
*

qfordussoge to aqyqtherproperty gl erfsfng outofAe oosstwnstfcfa oessceehffiI
«w'sofntstnnsce qf Ae ~est or oqy oker piissrfy fnsfcfs Ae

lbsas qf the Cogen Sfte ar any SnewwfsJbr Ae esahurse nss qfAe
Seger, INJ arftteg ontofAe ceessttsiottan ofAs ClmL bldcreawsecsfow F cfgttss
tf Sslliwe ~fuscd pcetfee sonstrnst the OSNL hstcsncssssotfcns Eacfbtfse
pnruiant to Ssetdnc Kdhcc heeof,'CJ soused by elsstrfo power c¹ SIacsw

produced by the Prqfect, ce'utsoel ges~ nadir Als dgrssnssnt, and
oocsorfng fnsfde the bosssdwy bases ofAe Coy+ gens or fb)J arfsfng cne o/Ae
tete bySsNa"e andSeger MdssosfotsdPantce ofAsEaseesentscenf ony Ncensss
gnuntednofer the Scuse dgresnnestl~ howeser, Aut SsNcr shuN not be
scpontfblefew owyfeopwty loss ordsescgs, to the ententcnfstng ofAs gross
negggssioe or trfgfldsnfscswcbne cifNasonon ce Xaeeow's Pcesfca or
bodily bghsy or deaf'a ss Ac cosset arfstng ont qt's ar wf@hl
nsfsccnsdecf qfNastnnes orNesoeon'edseecfutsdPartfea

L dNt.nssfs astnsces shaN bc'spensfbfsfor andPhsR bear AsfeN riskqf
has (i) whh sespsce ss any loss of cw deessge Phe¹ or ee As OSNL
lIsftroesossetfon Easgftfst (ascpt for any ~or duesage to As OSBL
b¹erocssscotfca Facfgtfes chstebf sons 'tf SeNcr's desoofasnf Partfes
enssisct As OSNL bctsrsannssttonF chtcssece¹to Sssnfon fllb2.cs hcnagl,
As ONNL HZ4f bloater Ecscfhgcr, and oker property loautsd onftfds Ae
boendcsy Nnes qfthe Cogen SNs anypart qfAs Prefect ontstdeq(ks
Cogen gftet and IffJ wtA respect+ bodLfy fqtnry or dsot4 or bees of or
duessge to any other bncpsrfy Ical arfstng oirt qf Ae cenwswetfcsa cnwssrshfp,
opsrattceS or ecubuencosse plant, dis OSBLHZfdlpsater Eaogttfsa or any
oehsr~onschfe Ac bfnceo!Ae Cogen Stts cscnptfee aqypartof
Ae Project cndsfk ofdis Sfte, and scoheftngcefy qtsnab esattsre arlsfsff
ont ofAs sess by Sci~ ScNcr's desocfutcdPartfee of dse Ncnwnents andany
Nosnece granfsd As genes ctgreeecsnc fssccg¹ to th ccctcnt arfnntt ost qf
fhs nsgggence aPwlgfhf nsfsccnsdnct of Nosenan or Easnnan's cfseocdute'd
PartfssJ, fbtJ~ cs¹ of the epsrcuian or snafntwnwnw of dw fMRL

Eacfhtfsa sr ICl oensedby efseotopower or StsconFocbsced by
As or nuusofyss sftseredswdcr ttuecfgrseeisnf, and scnwtsiN cnusfds
As bfnce offhe Cogen bbte; provtA4 howeser, that Kcsstssan shuNnet
bs Jar any~ fees or densgs so ke ectsnt arfchnf oet cps Ae

nsgggenos ar w seftoosefsstqfgegsr orSeger edaeocfotedpcettsa or
bodfi5 fnfnry or dcc¹h, sn Ae ostent artefact ont of As nsgdlgence or wgNId
nsfssceehcot ofSeger oi Sdler e~cosfstsdportisr.

b. Secdane 9.02.~ and 'h ase hnehy deleted In their entnnfy and the k9owmg
~scions are ssdssthnted Cmsfcnsc
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EXECU1XD h tnnltlple onnntapart odginab as ofthe date Stet aet fotth above.
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~ v. i-"err'~ Arsxt"'B'co 'ur4Y ill ptsuNssNSsr8 p. ffvl7

IRcctdc servbre dcgvcmd by the Pxoject to the Wau will be regsbly deigned to accommodate
rbe design and msbucasncc of tbc Plant clsrsricsl dtsrributhm sysmm. AR'~ current
hrdustry endutgity slsndsnh sbsg apply.

The Pbsrt msvlos system wiR be 3-phase, Ossbn, wyc, low rsusmnce~ 84@cia
sltcrnsdng curxcxa st a nominal vobago of 13.3 irV. Vobsgc iehaum ange wiR bs phs &e
percent (3%) snd mbms xrro sod aaekalfpwccat (3-1/3%) Rom uoaiinal 'Ibcse~Route
apply to sR phases oftbe 3~ system oven in the prcscnce ofa vobego imbsgucc. Vebsge
bnbslances sbsR be mshrtslnsd to nct exceed three percent (3%). gO
Haeicie suppRed mom Oe~ tu the pbnt wRl
regional alactrtctty grht and constantly aooncctcd (cxcrgc
Suspcasion psdod) err omntsrrrrprrd supply. Mstsrmg
hw (13 R RV) dde of tbo pobrt cfDsRvmy Rrr ehrcrdc
rcactomuewly instsRcd cr~ Rom Utgby pursuant

Sbrct cbcoR n~ will be s m'mbuum of 1800 135 kV
tmnshrxucrpaucricn

Iatcrccrmecbons ncd trsnsgurusthsm between project sad tbs phrs shsR be daslgncd jn a
O.

rcdmslsut, doubloendcd conggurstion to % rourbre msiatwwnce of wpipmrnt without
hrtrsxuption ofservtoa, Rr sddtdcn, rirrsdt

"
portecdrm ssd coougnstion shell be prceilsd

~o rbmln~ outsgrn oftressttsmaq chcubs shall not result in brtcrxnpgrm of supply
or reducrion ofthe shut circuit asm IRy bdow the mlninnmr requirement ofthePhut

h

~(
6



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

M
arch

27
2:48

PM
-SC

PSC
-2018-25-E

-Page
54

of62

aviv+ cMvs sa ~ vs ra@ oui »ac~ M~ Ul
ocr ss eeet taint ~ ~ rtp Huuon 7ie ees vu47 4 k P. 17/17

At ».1:o'. r

u. '; L'y

Eastman shall e¹ be obtbtet»d to accept Stcam unless suoh Stcam masts tbo Sdh¹dug
cbarmsedsdcs at thc ~: pobus showa iu

5ygyJ,gpss,
and Sdhr is capable of

oonuolliagEaensn's header presunewhbht tba gdhnabtg parameters:

IgghPrcssure Steam:
C.

Pcesscrrt 600 prig sctpohu+$0 psig or Q prig, 'premure
not to ercecd 640 pslg, madmem not to
~scend 75rpp

Ph: 200,000potmd psrbou ~ 'V
400,000 pounds per hour maximulg

Tamp. 740'P salpohu+ 1OF, Q~ 
Ramp ltstc: 50,000 pomds per of High Pressure Steam. par

.G
nnneta dming bot eondidons.

. Imcrmedlata Presuue Steam:

Pressure: 160 psig~~ + 15 pslg er - 5 pd5, masbnum
pret CO naeaed 175 prig, mmdmum temperature
not~ SOP%

Row. 000 pounds psr boar average
000 pounds par hour uuudmum

h
Temp Q 42tFP sct pohu+20V, -20K

~etc: 20,000 pouuds per hour of Imenncdiste Pressmo Stcam
per mimua during bot opcradug candid»un

All St»ant isto ba Seo afrust. seals, dmt, and other foreign mauer. Steam ihtcs shall be
46

~pdor to Inidal Delivery Dme et Seller*s espouse in accordance edthprudcm
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SECOND AMENDMENT TO ENERGY SERVICES AGREEMENT

THIS SECOND AMENDMENT TO ENERGY SERVICES AGREEMENT
("Second Amendment") dated as of October I, 2002, is entered into between EASTMAN
CHEMICAL COMPANY ("Eastman") and COLUMBIA ENERGY LLC ("Seller").

Eastman and Seller entered into an Energy Services Agreement dated as of
August 15, 2000 (the "Original ESA") and amended the Original ESA on August 1, 2001
pursuant to thc First Amendment to the Energy Services Agreemcnt (thrfirCFirst
Amendment"). The Original ESA as amended by the First Amendment is orred to
herein as the "Amended ESA". All capitalized tenne used herein and pacifically
defined herein shall have the meanings set forth for such terms in th ended ESA.
Since thc date of the Amended ESA, the Parties have moved with their
respective plans and specifications relating to their obfigatiogtk under the project
Agreements sufficientl to dctcnnine that an additional arne~to the terms of the
Amended ESA is necessary, and thc Parties desire to enter qglhs Second Amendment
to reflect such amendment to thc Amended ESA, as sct fo~Lhein. Any reference in the
project Agreemcnts to the "ESA" means the Amended Eg as further amended hereby.

AGREEMENT TO~:
Now, therefore, for and in considcratfqn of the foregoing, the mutual covenants

and agreements contained herein ando~ and valuable consideration, the receipt
and sufliciency of which are hereby sfiHI(rbtledged, Seller and Eastman, intending to be
legally bound, agree to amend the ~ed ESA as follows:

1. Section 1.01 is amend+QYollows:
Qo

(a) Thc defini~onnor "Lease Agrccment" is modified by deleting the words
"G dl(%s» Agreement.[sic], of cvcn date herewith," and substituting

ng therefor. "Amended and Restated Ground Lease rlgreement
fAugust 2, 200)," as the same may be amended hereafter by the
m time to time.

$bf+ Thc definition for "Minimum Steam Purchase" is modified by deleting
reference to "nine thousand (f000) MMBtu" and substituting therefor
"three thousand (3, 000) MMBtu".

(c) The definition for "Package Boilers" is deleted and the following is
inserted in its place:

"Package Boilers" shall mean the Project's three (3) back-up boilers,
each rated to provide at least nvo hundred and fifty thousand (250.000)
pph of High Pressure Steam at the pressure, teniperature. and flows

p e di Z~lll *5 Olb '.d «I i p 'h
r~iJ. M
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(d) The following definitions are deleted in their entirety;

"Price for Package Boiler Steam"
"Tier One Fuel"
"Tier One Net Thermal Energy"
'"lier One Thermal Energy Price"
"Tier Two Fuel"
"Tier Two Net Thermal Energy"
"Tier Two Thermal Energy Price"

(e) The definition for "Initial Delivery Date" is modified by deleting Q part
of the sentence following "HTM Heater Systems;" snd substilghfng the
following therefore: qO
and the project has commenced the regular delivery team up to the
Maximum Steam Demand as requested by Eartmalt,atfd Natural Gas in
accordance with the ierms of this Agreement (or oj ect is capable of
so commencing, and would have so. commen for Eastman 's failure
to request such Steam an&or Natural Gas).Q v

(I) The following definition for "Part 75 ations" is added:

"Part 75 Regulations" shall meaiQe rules and regulations pertaini ng to
continuous emissions monittftxng promulgated by the United States
Environmental Protection ncy as codijied in Title 40 Code of Federal
Regulations Part 75, ~ ded, and associatedfederal regulations.

(g) The following de 'or "Part 75 Upgrades" is added:

"Port 75 U dses" shall have the meaning specified in Section 6.0l.i
/Paragra+Vg ofthis Second Amendmentj.

(h) "Ho+hby" shall have the meaning specified in Section 5.02 (a) iv.

(i) '~ Standby" shall have the tneaning specified in Section 5.02 (a) v.

S 4.0l.d is hereby modified by deleting the last sentence thereof and
QbYtituting the following therefor.0

Eastman shall payfor Steam purcluised under this Paragraph at the price
f dl 0 tfd ddB f~Ehil ~ 403

~Eblis .03 fd* 'gldggA I 'g I I I f * py
bydl & d th '~ I~hhi i 4.03 h dh I bitt

th f . All f I th 0 j Ag E~hibi 4.03 h II

the revised ~E)nhitt4. I~a attached hereto.

Houaelmss 9
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5. Section 5.02.a. is amended as follows: Sections 5.02.a.i. and iii. arc hereby
amended to read as follows, and Section 5.02.a.iv is deleted in its entirety and the
following Sections 5.02.a.iv. thmugh vi. arc substituted therefor:

ervice,
In the

ovided
in Hot

i. Under normal operation, except collovllc
Dispatch. both CTs will operate atfidl load Eastnian
through steam turbine extraction andlorp Package
Boiler will operate in a Warm Standby mo id drain
for quick start-up. In the event that one ( s
two (2) of the Package Boilers will, be brou
event that both CTs and HRSOs are out of r
by two of the three Pacfmge Boilers, wiQ P
Suindby.

0
iii. Seller will coordiyQ with Eastman whenever inainteiiance is
scheduled for a PackagbgEiier that is expected to take longer than 8
hours to complete.pier shall not schedule routine maintenance
simultaneously on go ackage Boilers.

iv. "Hot~by" shall mean the status ofa Package Boiler when ihe
Package +i%r is maintained at 580 to 600 psig 650 to 670F and is
availagl0gW immediate operation atfull load

v. "Warm Standby" shall mean the status of a Package Boiler when
/+Package Boiler is maintained at above ambient temperature by

~troduction of sparge steam into the mud drum with all systenis aligned+ and readyfor immediatefiring.

vi. Notwithstanding anything above, the Operating Commiuee ntay
from time to rime modify or change the requirements and definitions of
Section 5.02, a.i through v. during the Term ofthis Agreenient.

Section 5.10.a. is hereby amended to insert after the last scntencc thereof the
following:

In furtherance thereof, Eastman and Seller havej oindy agreed upon the
construction schedule, attached to this Second Amendment as Exiiibit
~I0 a for the project, the HTjd Financed Facilities, the OSBL Work.

House i tints
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and the interconnection of such facilities, rejlecting interini completion
milestones for significant critical path components and providing for die
aclu'evement of the Initial Delivery Date by Marcli 1. 2004 The Operating
Conunittee may jointly approve, from time to time, adjustments of the
interim completion milestones, but may not adjust the Initial Delivery
Date ofMarch I, 2004. Easanan and Seller will continue to conduct at
least monthly Operating Committee meetings to review, among other
things, overall Project progress, critical schedule milestones and proj ect
contingencyplanning.

Section 5.10.d. is hereby deleted in its entirety and the following is su+uted
therefore: 0

Seller shall use best efforts to cause the Initial DeliverygpC to occur by
March I, 2004. In the event that the Initial Delivery does not occur
on or before March I, 2004, Seller shallpay to Eastptftn, for each day tliat
the Initial Delivery date ii delayed beyond MarcP+ 2004, delay damages
of two thousand dollars (52,000)s provided, ever, that such atnount
shall only be paid out of proceeds rec v Pom Seller's insurance
provider for delay in start up (or Self~ self insurance as permiued
under the Lease Agreement), andprov'urther, that the March 1, 2004
deadline shall be extended, on a day basis, during the pendency of
any Eastman Adverse Act. Suc dmfages shall be paid on the date tliat is
five (5) business days ager !Cr receives such insurance proceeds. The
Parties acknowledge a e that Eastman's actual damages resulting
Pom Seller's delay in +t ng the Initial Deliver Date as provide herein
would be dificult oAppracticable to calcuhue and that, in liglit of the
circumstances lielay damages are not penalties. but represent a
reasonable aggfipdimation of such damages, and represent Easinian's
exclusive redteIIjifor Seller 's delay, except as provided in Sectimis 6.0l.i,
6.01j atkgf 02fiii below. Seller's failure to achieve tIre Initial Delivery
Date Iffr)tdarch I, 2004, as such deadline may be extended as a direct
resugoTForce Majeur or an Eastman Adverse Act, shall not constitute a

t or an Event ofD%ult with respect to Seller as long as Seller has
Aged best efforts to achieve the Inuial Delivery Date by March 1.2004. The

+ Parties agree that Seller's obligation to use best efforts in achieving the
1nitial Delivery Date by March 1, 2004 is a material obligation ofSeller.0

The second sentence in section 6.01.b.i is amended by inserting after the words
"inclusive of interest during construction" and inside thc parenthetical, the words
"not to exceed S1,335,047".

A new section 6.0l.i. is hereby inserted as follows:

~art 7~5gr~des. Seller will, promptly upon request therefore,
reimburse Eastman 's reasonable and documented costs to procure, install
and certify upgrades to Eastman's existing monitors to bring such

Houa0126si.a
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1 1

10.

monitors into compliance with Part 75 Regulanons no later than April 30,
2003. Upon installation of monitor etiuipnient upgrades to achieve
compliance with Part 7$ Regulations ("Part 75 Upgrades"), Eastnian
shall convey title to such Part 7$ Upgrades to Seller and shall nuwrtain
the same in good working order and insure (or selfinsure as permitted
under rhe Lease Agreement) the samefor thefull replacement cost thereof.
Following Inirial Delivery Date and the retirement of the Pan 75
Upgrades, Seller will have the right to cause such Part 75 Upgrades to be
removed, at Seller's cost. from the Eastman Plant for re-use or resale at
Sellm 's discretion andfor Seller's benefit. If it is beneficial to Erkstntan
and Seller, the parties will endeavor to sell both Eastman's am(QJfler's
interesrs in the exisring monitors and the Parr 75 Upgrades agomplete
system with proceeds from the sale shared as mutually Q ed by the
Operating Coinmittee.

V
A new section 6.01.j. is hereby inserted as follows:

e r 'in il . withstanding anything in
the ESA to the contrary, if the Initial Delfjg7)i Date does not occur by
October I, 2003, Seller shall, promptly.~ rerpiest therefore, reinibnrse
Eastman for all costs and commitm tncurred from time to tinie afier
October I, 2003 for repairs, es, replacements or other work,
possibly including but not limited t installation of low NOx burners, DCS
systems and replacement~noperable tube sections, on Eastman's
existing boilers that arrI'~onably necessary in order to continue
operating such existin~~ers as they are then currently being operated
and in compliance vtgtb applicable Laws until the Initial Delivery Dare is
achlevetL This S~ion shall remain bi e((ect until Initial Delivery Date
is achieved.

Section 6.02.b hs~y amended to insert the following atter the first sentence
thereof:

E~an shall have the option ofmodifying the scope of rhe HTM Heater
~tern Upgrades prior to the Initial Delivery Date. After the Initial

~%Delivery Date, Pom time to time during the Term of this Agreenient,
Eastnuui shall have the right to mokefurther modifications to the scope of
the HTMHearer System Upgrade

12. A new section 6.025.iii. is hereby insnted as follows:

Notwithstanding anything in the ESA to the contrary. tfthe Initial Delivery
Date does not occur by March I, 2004, and thus Eastman uses its existing
NO, allocations in order to continue ro operate its existing boilers in
compliance with applicable Laws, (i) Seller will procure its owii NOx
allocations and shall waive Eastman's reguirements wider Section 6.02f
to supply Seller with NOx allocations for the 2004 mone season: and (ii)

ilOUaslt55a9
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Seller, at its expense, will supply Eastman with all NOx allocations iieeded
by Eastman to continue to operate its existing boilers in compliance with
applicable Laws to the extent that they exceed the amount of NOx
allocations that Eastman would have been required to supply to Seller
under Section 6.02f but for the waiver in clause (i) above. This
Subsection shall remain in +cot for subsequent ozone seasons past the
2004 season unnl Initial Delivery Dateis achieved.

13. Section 6.0g.e is hereby amended to insett the following at the end of that section:

At any time after the Initial Delivery Date, upon not less tlran one +dred
twenty (120) days'rior written notice to Seller, Eastnmn wil(/tave the
right to repurchase the Esseruial ISBL Facilities and Seller~M Heater
Interests upon paying Seller in cash or cash equivalent +eater of (x)
the entire HTM Heater Capital Charge, in an a equal to tlie
remaining prinripal plus accrued but unpaid interpsf t rough the paya+
date of any such HTM Heater Capital Charge g~) the Fair Market
Value thereof, calculated as described in ci above in this subsection
6.08,e, whereupon, Seller shall convey to Bast%an, at no additional cost,
the Essential ISBL Facilities and Sellee'~M Heater Interests. At any
time after the Initial Delivery DateAlstEastman elects to cease using a
pordon of the HTM Heater Syst dispose of the components ofsuch
portion of the HTM Heater ystem, Eastman will have the right to
repurchase Seller' HTMH Interestin such components itpon paying
Seller in cash or cash e lent tlie greater of (xx) the portion of tire
HTM Heater Capital tqt e attrilnaable to such components, in an
amount equal to thc+locable portion of the remaining principal plus
accrued but un 'nterest on such portion of principal througli the
payog date, o such portion of the HTM Heater Capital Charge, or
(yy) the Fa'ket Value thereof, calculated as described in clause ii

aboveing4s Section 6.08.e, whereupon Seller shall convey to Easiman, at
no a~/baal cost, Seller's HTM Heater Interest in aird to such
corn ents of the HTM Heater System; provided, however, that Seller
s retain Seller's HTM Heater Interest in the remaining portion of the

Heater System still in use by Eastman.

%attics hereby stipulate and agtcc that thc Amended ESA remain in full force
and in accordance with their tcnns, except as amended hereby.

EXECUTED in multiple countetpatt originals as of the date first set forth above.

[remai nder ofthis page intentionally left blank)
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EASTMAN CHEMICAL COMPANY

By:
Nam
Titl

~P"rrrr~g

COLUMBIA ENERGY LLC

0
By.
Nsm
Titl

~b

0
@0

~h

CP

0

HOU20l2652.9
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Credit Suisse First Boston, acting through its New York Branch and as Administrative
Agent on behalf of the Banks, herebY consents to the above amendment.

CREDIT SUISSE FIRST BOSTON,
acting through its New York Branch,
as Administrative Agent on behalf of the Banks

raaanroa

THOMAS R. CANTELIO

ASSOCIATE

uouuonesav


